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UNifED STATES

SECURFTIES AND EXCHANGE COMMSSON
WASEUNGTON D.C 206494661

January 23 2012

Matthew Lepore

Pfizer Inc

maithewdeporepfizer.eom

Re Pfizer Inc

Incoming letter dated December 192011

Dear Mr Lepore

This is in response to your letters dated December 19 2011 and January 2012

concerning the shareholder proposal submitted to Pfizer by People for the Ethical

Treatment of Animals We also have received letters from the proponent dated

December 29 2011 and January 10 2012 Copies of all of the correspondence on which

this response is based will be made available on our website at

For your reference

brief discussion of the Divisions informal procedures regarding shareholder proposals is

also available at the same website address

Sincerely

Ted Yu
Senior Special

Counsel

Enclosure

cc Jared Goodman

PETA Foundation

JaredGpetaf.org



January 232012

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Pfizer Inc

Incoming letter dated December 192011

The proposal provides that the board issue an annual report detailing criteria used

by Pfizers Institutional Anirnil Care and Use Committee in evaluating the use of

animals in painful and lethal experiments its resulting decisions and specific plans to

promote alternatives to animal use

There appears to be some basis for your view that Pfizer may exclude the

proposal under rule 14a-8i12ii In this regard we note that proposals dealing with

substantially the same subject matter were included in Pfizers proxy materials in 2007

and 2011 and that the 2011 proposal received 4.48 percent of the vote Accordingly we

will not recommend enforcement action to the Commission ifPfizer omits the proposal

from its proxy materials in reliance on rule 14a-8i12ii

Sincerely

Brandon Hill

Attorney-Adviser



IN VISION OF CORPORATION FINANCE

INFORMAL PROCEDURES REGARDING SRAR.EHOLDER PRQPOSALS

The Division of Corporation Finance believes that its responsibility ith respect
to

matters arising under Rule l4a-8 17 CFR 240 14a-81 as with other natters under theproxy

ruLes is to aid those who mustcomply with the ruLe by offering informal advice and suggestions

and to determine initially whether Or not it may be appropriate in particular matter to

recommend enforcement action to the Commission In connection with shareholddr proposal

under Rule 14a-8 the Divisinns.staff considers the informatiàn.firnishedto it-by the Company

in support of its intentiou to exclude the proposals from the Companys proxy materials as well

as any information furnished by the proponent or the proponents rŁpresentativº

Although Rule 14a-8k does not require any communications from sharehqlders to the

Commissions staff the staff wili always consider information concerning alleged violations of

the statutes administered by the Commission including argument as to whether or notactivities

proposed to be taken would be violativeof the statute or nile involved The receipt by the staff

of such information however should not be construed as changing the staffs iniormal

procedures and proxy review into formal or adversary procedure

It is important to note that the staffs and Commissions no-action responses to

Rule l4a8j submissions reflect only infomial views- The determinat onsrØached in these no-

action letters do not and cannot adjudicate the merits of companys positioi with respect to the

proposal Only court such as U.S District Court can decide whether company is obligated

to include sharehoUer.proposals in its proxy materials Accordingly disçretionaiy

determination not to recommend or take Commission enforcement action does not preclude

proponent Or any shareholder of a-company from pursuing any rights he or she may have against

the company in court should the management omit the proposal fromthe compànys.prdxy

materiaL



.TaredS Goodman

Counsel

202 540-2204

JaredGpetaf org

January 102011

VIA E-MAIL shareholdernroposaIjsecgov

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

IOOFStreetNE

Washington D.C 20549

Re Pfizer Inc 2012 Annual Meeting Shareholder Proposal Submitted by

People for the Ethical Treatment of Animals

Dear Sir oi Madam

am writing pursuant to Rule 14a-8k in response to Pfizers supplemental

letter of January 2012 requesting no-action letter from the Staff of the

Division of Corpoxation Finance Staff Pfizer continues to urge the Staff to

adopt an improperly broad interpretation of Rule 14a-8i12 alleging that all

proposals that relate in any manner to the welfare of animals used by Pfizer no

matter how distinct or remote concern substantially the same subject matter

for
purposes

this rule

As discussed in PETAs letter of December 29 2011 animal testing is

complex public policy concern with extensive implications Just as proposals

involving company employees may concern discrimination child labor

outsourcing illegal immigration or unionization proposals involving the

Companys use of animals may address distinct concerns While resolutions

related to oetsourcing animal experiments adopting superior non-animal testing

methods ina.iequate policies on the care of animals used in-house and

oversight failures in violation of federal law would each involve the use of

animals by the Company they concern entirely discrete issues that cannot be

said to concern substantially the same subject matter

Indeed the Staff has recognLzed that various proposals related to company

policies in single area may address varied and distinct concerns Recently in

The Goldman Sadzs Group Inc the Staff found that two proposals which

focused on the impact of environmental issues on the companys business

decisions ani operations-one referring to business risk regarding climate

change and the other to the companys environmental sustainability

policies--thd not deal wch substantially the same subject matter and therefore

could not be omitted finm the proxy materials in reliance on Rule 14a-8i12 .j
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The Goldman Sachs Group Inc 2010 WL 51963 17 Feb 2011 Although Pfizer has chosen to

supplement to its no-action request it has failed to explain why resolutions involving the

companys use of animals cannot receive equal consideration

We also take issue with Pfizers false and misleading claim to the Staff that PETAs request for an

annual report to shareholders detailing criteria used by Pfizers Institutional Animal Care and Use

Committee JACUC in evaluating the Companys use of animals including plans to promote

alternatives to animal use constitutes an after-the-fact claim that the Proposal relates to

IACUCs This statement represents at best misunderstanding of the role of JACUCs in the

Companys use of animals As discussed in the Proposal the IACUCs mandate specifically

includes the responsibility to ensure that researchers search for alternatives to painful animal

experiments and Pfizers JACUC was cited by the U.S Department of Agriculture in 2010 for

violating this requirement in fact the firilure to search for alternatives is the most frequent

violation of federal law in research laboratories See U.S Department of Agriculture Office of

Inspector General Audit Report APHIS Animal Care ProgramInspection and Enforcement

Activiies 20 Sept 2035 available at hupJfwww.usda.gov/oiglwebdocs/33002-03-SF.pdf

Pfizer alleges thai the Proposal concerns substantially the same subject matter as prior pixiposals

included in the Companys proxy materials in 2007 and 2011 The 2007 proposal related to

amending its internal policies on anirna care the feasibility of extending those policies to contract

Laboratories and adherence to them The 2011 proposal requested statistics on the marber of

animals used by Pfizer its plans to reduce and replace animal testing wherever possible and its

procedures tc eusnie basic anhnal welfare in-house and at contract laboratories As the 2007 and

2011 copoaals received 7.29/o and 44g% of the votes cast in their favor respectively the Staff

must thd thaL all three proposals at issue concern substantially the same subject matter in order to

concur with Company That Lv the Company wges the Staff to adopt the untenable position

that projosri regardui ifizers inrricl animal CON policies and their application to contract

laboratories concerns substantially the same subject mailer as proposal exclusively

concerdng the LegaljancUoning ofafederaJ4y-muiulaied oversighlbody because they both in

some manrei involve Ihe health and welfare of anirnais This is precisely type of

improperly tuoad erpretation of Rue 14a-8ii2 the Commission has cautioned against see

SEC Release No 34-2i0l and rejected in The Goithnai Sacks Group Inc

For the reasuns stated li.iein and in iEIAs December 29 U11 response to Pfizers no-action

request cve respecttblly request that r.b Staff decline to issue no-action response to Plizer arid

inform the company that may no omit the Proposal from its rroxy materials in reliance on Rule

14a-8il2 ns the Proçsal does not concern substancialiy the same subject matter as any prior

proposal incded ii Uonipanys proxy materials

Please .oract mc the iaffireeth any anditonal infonation in reaching its decision

Very truly urs

142s
1Jared

Jcc Uw Lapore Inc



Matthew Lepore
Pfizer Inc

Vice President and Corporate Secretary
235 East 42nd Street MS 235/19/02 New York1 NY 10017

chief Counsel Corporate Governance Tel 212 733 7513 Fax 212 338 1928

matthew.lepore@pflzer.com

BY EMAIL shaieholderproposalssecgov

.January42012

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

RE Pfizer Inc 2012 Annual Meeting

Supplement to Letter dated December 192011

Relating to Shareholder Proposal of

People for the Ethical Treatment of Animals

Ladiee ard Gentisrcin

We refer to cur letter dated December 192011 the No-Action Request pursuant

to which we requested that the Staff of the Division of CorporationFinance the Staff of

the Securities md Ecchange Commission the Commission concur with our view that the

shareholder proposal and supporting statement collectively the Proposal submitted by

People for the Ethical Treatment of Animals the Proponent may properly be omitted from

the proxy materials to be distributed by Pfizer Inc Delaware corporation Pfizer in

connection with its 2012 annual mesting of shareholders the 2012 proxy materials

This letter is in response to the letter to the Stafl dated December 292011 submitted

by the Prqoint the Proponents Letter and supplements the No-Action Request In

accordance with Ru 14a-8j copy of this letter is also being sent to the Proponent

The osa1 May Be PrepeiLy Excluded Pursuant to Rule 14a-8i12ii

described in the No-Action Request the Staff has consistently concurred with the

exclusion ofs ehnika proposàis pvrsuant to Rule 14a-8iXl2 where the shareholder

prcpos.s questio and the projx previously included in company proxy materials all

raised concerns regarding the health and welfare of animals used in research and testing

even though the proposals requested different corporate actions Indeed in the Proponents

Letter the Proponcet acknowledges the past decisions of the Staff in this area describing the



Office of Chief Cotznsel
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Staffs concurrence in Pfizer Inc Feb 25 2008 as and most relevant to the

present situation

As was the case in Pfizer where the Staff agreed that proposal calling for report

on measures to correct and prevent USDA citations for violations ofthe Animal Welfare Act

was properly viewed as dealing with the health and welfare of ninils used in research and

testing the Proposal raises substantive concerns regarding the health and welfare of animals

and thus addresses the same substantive concerns as the proposals previously included in

Pfizers proxy materials as described in the No-Action Request

We believe that the Proponents attempt to distinguish the substantive concerns of the

Proposal from the substantive concns of the 2011 and 2007 shareholder proposals included

in Pflzer proxy materials on the grounds that the Proposal explicitly concerns Pfizers

IACUCs rather than animal welfare lacks merit and is an attempt to address the substantive

concern of animal welfare by calling ibr different corporate action precisely the result

that the Commissicas 1983 amendment to the nile meant to avoid Our view is buttressed

by the Proponents own description of the issue in the Proponents Lettec The Mimal

Welfare Act Leiures resarch facilities to establish IACUCs to review research protocols

inspect facilities review complaintc oversee ongoing animal experiments and conduct

regular evaluations of the institutions animal care programs focusing on practices involving

pain to animals and the condition of the animals and their environments

in addtiui te report requesed by the Proposal would include Pfizers specific

plans toptctr.cce
alternatives to animal us in experiments confirming that the Proponents

after-the-fact claim that the Proposal relates to JACUCs and not to the health and welfare of

animals t.ed in testhig is incorrect

IL Cndwion

Fr th rearrtz stated in th.r Action Request we request
the Staffs concurrence

that it wi take no action if Pfler eciucles the Proposal from its 2012 proxy materials

pursuant to Rule 14a-Sil2Xii as the Proposal deuls with substantially the same subject

matter as previous proposals included in Pfizers proxy materials and the mostrecently

submittod of çi.porals did nc t.xxiVe the supori necessary for resubmission
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Should any additional information be desired in support of Pfizers position we

would appreciate the opportunity to confer with the Staff concerning these matters prior to

The issuance of the Staffs response Please do not hesitate to contact me at 212 733-7513

or Marc Gerber of Skadden Arps Slate Meagher Flom LLP at 202 371-7233

Very truly yours

Matthew Lepore

Vice President and Corporate Secretary

Chief Counsel Corporate Governance

cc Jared Goodman

People for the Ethical Treatment of Animals



Jared Goodman

Counsel

202 540-2204

JaredGpetaLorg

Deceinber292011

VIA E-MAIL shardsol ec.gov

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street NE

Washington D.C 20549

Rç Pfizer Inc 2012 Annual Meetii Shareholder Proposal Submitted by

People for the Ethical Treatment of Animals

Dear Sir orMadani

am writing on behalf of People for the Ethical reatmnt ofAnimals PETA
and pursuant to Rule 14a-8k in response to Pfizer Inc.s Pfizer or

Compan request that the Staff of the Division of Corporation Finance

Staff of the Securities andExchange Commission Commissionconcur

with its view that it may properly exclude PETAs shareholder resolution and

supporting statement Proppsal from the proxy materials to be distributed

by Pfizer in connection with its 2012 annual meeting of shareholders the

proxy materials As the Proposal does not concern substantially tbe same

subject matter as any prior proposal included in the Companys proxy

materials it may not be excluded on the basis of Rule 14a-8iXl2

The Proposal

The Proposal titled Accountability in Animal Use relates specifically to

the failures of Pfizers Institutional Animal Care and Use Committee the

body establiskied by Congress to oversee animal use in laboratories and ensure

compliance with federal regulations The resolution provides

RESOLVED that the Board issue an annual report to shareholders

detailing criteria used by Pfizers Institutional Animal Care and

Use Committee TACUC in evaluating our Companys use of

animals in painflul and lethal experiments its resulting decisions

and specific plans to promote alternatives to animal use

The supporting statement then discusses the failures of the JACUC in its

federal mandate and resulting citations issued to Pfizer by the U.S



Department of Agriculture USDA copy of the Proposal is attached hereto as Exhibit

IL Factual Backgrouid

On November 18 20.11 PETA submitted to Pfizer via e-mail an earlier rsion of the Proposal

cover letter and requisite broker letter On November22 2011 Pfizer notified PETA in letter

that the proposal was more than 500 words and therefore did not comply with Rule 14a-8d

After discussions with Pfizer representatives regarding the word counting conventions fort

hyphenated words used by the companys outside counsel on November 29 201.1 PETA

submitted the revised Proposal at issue On December 20 2011 PETA received copy of

Pfizers no-action request to the Commission

In its no-action request the Company alleges that it may exclude the Proposal on the ground that

it concerns substantially the same subject matter as prior proposals included in the Companys

proxy materials in 2011 and 2007 In its 2011 proxy materials Pfizer included the following

shareholder proposal

RESOLVED .io promote transparency and minimize the use of animals the

Board is requested to issue an annual report to shareholders disclosing the

following

The number and species of all animals used in-house and at contract resarch

laboratories the number and species used for explicitly required tests the number

and species used in basic research and development and the Companys plans to

reduce and phase out animal testing wherever pOssible

Procedures to ensure compliance with basic animal welfare considerations in-

house and at contract research laboratories including enrichment measures to

improve living conditions for the animals used

1he Company also included the following proposal in its 2007 proxy materials

RESOLVED that the Board issue report to shareholders on the feasibility of

amending the Companys Guidelines and Policy on Laboratoiy Animal Care to

ensure that it extends to all contract laboratories and is reviewed with such

outside laboratories on regular basis and ii it addresses animals social and

behavioral needs Further the shareholders request that the report
include

infonnation on the extent to which in-house and contract laboratories are adhering

to the Policy including the implementation of enrichment measures

According to the Companys annual reports 4.48% of the votes cast were in ftvor of the 2011

proposal and 7.29% in favor of the 2007 Proposal

2oflO



ifi The Proposal Is Not Subject to Exclusion Under Rule 14a-SiXl2

Under Rule 14a-8 company must include proposal submitted by shareholder if all

eligibility procedural.and substantive requirements are met Pfizer alleges that PETAs Proposal

is subject to exclusion on the basis of Rule 14a-8iXl2 whicih is titled Resubmissions and

provides

If the proposal deals with substantially the same subject matter as another

proposal or proposals that has or have been previously included in the companys

proxy materials within the preceding calendar years company may exclude it

from its proxy materials for any meeting held within calendar years
of the last

time it was included if the proposal received ii Less than 6% of the vote on

its last submission shareholders if proposed twice previously within the

preceding calendar years...

Rule 14a-8Vl2

Rule 14a-8iXl2exists.to provide cothpanies with means to avoid having to continue to bear

the cost of including proposals that have generated little interest when previously presented to

thosecuiity holders SEC Release No 34-19135 1982 WL 600869 Oct 14 1982 later

pmposal need not be identical to the prior proposal to be excluded but must therefore involve

substantially the same subject matter such that the shareholders may be deenied to have

previously been given hc opportunity to vote

In 1983 the Commission amended the language of Rule 14a-8iXl2 to permit exclusion of

proposal where it deals with substantially the same subject matter as prior proposal rather

than requiring that substantially the same proposal ha previously been submitted Prior to

adopting this arnendment the SEC was said to be exceedingly liberal in finding that similar

proposals with slightly different wording or request could not be eicluded under this rule See

3E Sec Corp Law 24123 2d ed. The Staff had interpreted the rule te permit

company to exclude proposal only if it was virtually identical in form as well as substance to

proposal previously included in issuers proxy materials SEC Release No 34-19 135

1982 VIL 600869 Oct 14 1932 Virile thoe who supported the proposed amendment to the

language of Rule 14a4iXl2j believed it was an appropriate response to counter the abuse of

the security holder proposal process by certain proponents who make minor changes in proposals

each year so that they can keep raising the same issue despite the fact that other shareholders

have indicated by their votes that they are not interested in that issue those opposing the

amendment argued that the revision was too broad and that it could be used to exclude

proposals that had only vague relation to an earlier proposal SEC Release No 34-20091

1983 WL33272 Aug 16 1983

Responding to the concerns of the amen4ments opponents the Commission explained

The Commission is aware that the interpretation of the new provision will

continue to involve difficult subjective judgments but anticipates that those

judgments will be based upon consideration of the substantive concerns raised

.3oflO



by proposal rather than the specific language or actions proposed to deal with

those concerns The Conunission believes that by focusing on substantive

concerns addressed ii series of proposals an improperly broad

Interpretation of the new rule will be avoided

Id emphasis added Curiously the Company omitted the final sentence from its block quote of

this paragraph Grouping all resolutions that concern or have an effect on animal welfare

regardless of the actual substantive concerns they address is an example of the overly broad

interpretation of the rule that this statemeüt was intended to prevent

Even alter this amendment the Staff found on more than one occasion that various proposals

dealing with the use of animals do not necessarily implicate substantially the same subject

matter hi Bristol-AIyers Squibb Coepwy March 1991 .the company sought to exclude

proposal requesting tha the company stop all animal tests not required bylaw and begin to phase

out those products whki in the companys opinion could not be lealIy marketed without animal

testing In each of the three years preceding the proposal the company included in its proxy

materials proposal requesting it to report annually to shareholders on the scope of its use of

animals to test cosmetics and household products While the proponent acknowledged that all of

the proposals concein the general issue of commercial use of live animals in product

development and testing counsel argued that the proposals while addressing the same broad

issue of commercial use of live animals in product development and testing doindeed address

different substantive concerns The substantive concern in the Prior Proposal was the scope and

cost of the companys animal usage the substantive concern in the current proposal is non-

mandated tests and products which caimot be markóted without painful procedures The Staff

declined to find the subject matter substantially the same and issue a.no-actibn letter See also

Procter Gamble July 1988 findIng that proposal requesting that the company cease all

animal tests not required by law and phase out product lines that required animal tests did not

relate to substantially the same subject matter as prior proposal asking the company to report

on the cost cf live-aniuial te.ting

Ahhougki the Staff appears.to
have since broadened the scope of its analysis as to when proposals

are considesed to deai with substantially the same subject matter for purposes of Rule 14a-

8i12 it still nius1 avoid an improperly broad interpretation Of the rule

Rule 4a-ii Precedent eirelatedoArdmal Use

The Staff has recently declined to isste no-action letters even where the challenged proposals

relate to the same broad subject minter and request portions of the same information as prior

proposals
that did not receive sufficient support

Last year The Goldman Sachs Group Inc sought to exclude proposal that the Board of

Directors prepare report disciosing the business risk related to developments in the

political legislative regulatory and scientific landscape regarding climate change because it

allegedly dealt with substantially the same subject matter as prior proposals that were included in

the compans 2008 and 2010 proxystatements and which did not receive the votes necessary

for resubmission The Goldman Sachs Group Inc 201 WL 5196317 Feb 2011 The 2010

of 10



proposal requested that the board prepare global warming report disclosing information on

the companys climate ehange policy and an estimate of its costs and benefits to the company
The 2008 proposal requested that the board

prepare Sustainabiiy Report including

review of current Company policies practices and projects related to social environmental and

ecOnonlic sustainabiity While the latter did not exclusively reference environmental

sustainability or climate chang its supporting statement made clear that environment-related

policies were its primary focus However although all three proposals quoted and referenced the

companys Environmental Policy in their supporting statements and focused on the impact of

environmental issues on the companys business decisions and operations the Staff found that

the challenged proposal did not deal with substantially the same subject matter as the 2008

proposal and the company therefore could not omit it from the proxy materials in reliance on

Rule 14a-Si12 1a

Similarly in Wal-Mart Stores Inc 200 WL 511805 April 11 2000 the company sought to

exclude froni its 2000 proxy .tatement shareholder proposal requesting that the board prepare

report related to what it terms the glass ceiling issueinvisible artificial barriers blocking

women and minorities from advancing up the corpozate ladder to management and executive

level positioas Specifically the proposal requested that the report respond to rŁcommcndations

made by the Gkass CeJing Commissoii including

Plans of the CEO and Board to address the glass ceiling issue

Steps the company has taken to use the Glass Ceiling Commission Report and

rLtanagemcnts recommendations flowing from it

Company-wide policies addressing leadership development employee

iiientoring -workforce divcralry initiatives and flunily friendly programs

An expAanation of how ecçuthre Co ipersation packages and performance

evaiuaWrns uicude executive efforts in breaking the glass ceiling

5Tlie top one husdred or one percent of company wagC earners broken down

by genfier af race

Thecompany alleged that the proposal dealt with substantially the same subject matter as prior

proposals that did nor receive the requisite votes It had previously included in its proxy materials

nearly identical resonxtioit in l99 ath in 1995 proposal entitled Equal Employment

Report requesg that the company prepare report including but not limited to

chart ideziiiithg employees according to their sex and race in each of the

nine major kEOC delinedjo categories for 1999 2000 2001 listing numbers

in each category

sumroaty description of any Affirmative Action policies and programs to

improve pci ormances including job categories where women and minorities

are underutilized

Since the Staf forhi tt te 201 and 200C proposals did not relate to substantially the same subject matter and

the 2010 proposal received sufficient number of votes to be included in the roxy materials again the Staff

express tic position on whether the proposal deal with substantially the same subject matter as the proposal

included in the companys 210 prcxy material
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description of any policies and programs oriented specifically tOward

increasing the number of managers who are qualified females and/or belong to

etimic minorities

general description of how the company publicizes our companys

Affinnative Action policies and programs to merchandise suppliers and

service providers

-See Wal-Mart Stores Inc 2002 WL 975855 April 2002 Despite Wal-Marts arguments

highlighting these similarities and that three Proposals request report outlining Wal

Marts efforts and record with respect to equal emjloyment policies by race and gender the

Staff did not concur writing do not believe that Wal-Mart may exclude the proposal from

its proxy maeriais thancc on rule 14a-8iXl2

.Again in 2002 Wal-Mart sought tO exclude resolution nearly identical to the 1995 proposal On

the basis that it dealt with substantially the same subject matter as the I99 and 2000 proposals

which did not receive sufficient votes Wd-Màrt Stores Inc. 2002 WL 975855 April 2002

The company ackmowledged that given thO similarities between the 1995 and 2002 proposals

and the Staffs prior decision in order tbr the Staff to find that the Proposal is excludable under

Rule l4a-SA12 the taff must essentially reconsider whether the 1995 Proposal dealt with

substantially the same subject matter as the 1999 and 2000 Proposals Upon reconsideration the

Stiff again declined to conCur with thc company and issue no-action letter

Moreover in lvonhern Sra.tes Power Co 1998 WL 56566 Feb 1998 company producing

nuclear power soUght to exclude proponents resolution recommending that the board

commission study of the economic fcasibilit of converting nuclear power plant to gas

power plant on the gund that it dealt with substantially the same subject matter as prior

proposals requesting that the company stop producing nuclear waste the practical effect .f

which Would be ci discontinue the prodaction of nuclear power Although both proposals were

related to ceasing the production of nuclear power entirely the Stafffound that prOposal

does riot appear to li1vove substantially same subject matter as the prior proposals and

declined to issue no-action letter

While Pfizer argues here that the Staff has consistently permitted the exclusion of proposals

where the later-suurnitinä proposal and the prior proposal shared the same substantive concerns

even though the roosais varied in the errfporate actions requested each of the cases cited by

Pfizer is easily istingaishable as the .rype
of proposal the niles amendment was intended to

prevent Lacii challenged proposal ino1ved an shartholder seeking to avoid the restrfctions of

Rule 14a-8i1L by requesting diffeiiit action by the company to have the same specific issue

as prior proposals presented to shareholders in the proxy materials See Medtronic Inc June

2005 list political and chat itÆble contiThutions or cease the same Bank ofAmerica Corp Feb

25 2005 same Dow Jtmes Co ic Dec 17 2004 same SaAc Inc Mar 12004 both

involving repoits on labor standards and compliance Bristol-Myers Squibb Co Feb Ii 2004

report on access to prescription drugs or adopt policy of price restraint Eastman Chemical

Co Feb 1997 repcrt on legal issues with supplying raw niaterials to tobacco companies or

divest of ptoduct line used to produce the ruiaterials Bristol-Myers Squibb Co Feb 1996

6oflO



inform women of the potential abortifacient action of the companys products or refrain from

giving charitable coniributions to organizations that perform abortions

Rule 14a-8Xl2 Precedent Related toAnimal Use

Unlike the alleged attempts in Bristol-Myers Squibb Co 1996 WL 49008 Feb 1996 to

recast the issue of abortion or have the Company takel specific actions that would favor the

anti-abortion cause as part of the proponànts personal crusade against abortiOn animal

testing is crucial multi-facetà4 public policy concern with wide ranging implications

Inadequate policies and improper oversight can lead to citations for violations of federal law and

state cruelty to animals charges Adopting modern non-animal methods can be cost-eflictive for

companies and lead to etter science Yet the Staff has been unduly restrictive when determining

whether to concur with cotnpanies seekisg to exclude proposals related to animal use under Rule

14a-8i12

In two oft-cited no-action letters from 200MerŁk Co Inc 2006 WL 3761314 Dec 15

2006 and ithhott Labs 2006 WL 53766 Feb 23 2006the Staff permitted the exclusion of

stocltholder proposals requesting that the board of directors prepare feasibility study on

amending the companys animal xesth policy to extend to all contract laboratories and to

address the animals sooai and behavioral needs The prior proposals had related exclusively to

the adoption of ion-animaI tests requctig that the company specifically to using

only no-animai methods br live spif1c tests that it is in the Companys best

interest to commit to replacing animal-based tests with non-anlinal methods and

regulatory agçncies tc Sc epLnon-athmal methods approved by the Organization for Economic

Cooperation and Development and other developed countries as total replacements for animal-

based methods hereinafter non-athmal methods proposal

Although the proposals at issue did not deal with reduction or replacement of animal tests in any

manner and adcicssed only the welfare of animals used by the comjany the Staff determined

that there appeadj to be some basis for the cornpanics view that they may exclude the

proposals under Aule 14a-iXl2ii lssud no-action letters See also Wyeth Feb 15 2008

concurring with the exclusion of piposal reialxL to otrisourcing animal experimentation to

countries with eiexit or substdat animal wellre regulations where the non-animal

methods çwoposa was included in prior materials

Similarly and most relevant to the resolution challenged here in Pfizer Inc 2008 WL 527448

Feb 25 2Ci08 the Saff issued ito-actIon letter where Pfizer sought to exclude proposal

requesting that the Board report to shareholders annually on the measures it is taking to resolve

coirect and prevent
further DA citauons for violations of the Animal Welfare Act on the

basis that it concerned substantially the anne subject matter as prior proposals included in 2007

2006 and 2004 proxy materials ihc 2007 and 2006 propoals requested reports on the

feasibility of amending the Companys animal welfare policy to extend to all contract

laboratories and addressesaniinais socai and behavioral needs and on adherence to that policy

While the non-anmai methods propoa1 was included in the 2004 proxy materials Although

none of the uio proposas relaceci to the companys violations of the Animaj Welfare Act and
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resulting USDA citations nor to correcting.other violations of federal or state law the Staff

found that the challenged proposal could be excluded under Rule 14a-8i12

Moreover the other animal use cases cited by Pfler can all be distinguished as involving

proposalswhich at least in part requested the same specific action br the Company-róducing

or eliminating the use of animals in company tests See Abbott Labs.Jan 272010 concurring

with the exclusion of proposal requesting that the company report schedule for phasing out

the use of chimpanzees in invasive research where p$or proposals included the non-animal

methods proposal and one which sought written plan replacing reducing and refining the

use of animals in all research Procter Gamble July 31 2009 concurring with the

exclusion of proposal requesting report on the feasibility of ending animal testing within fly

years where prior ploposal requested among other things an end to animal testing Abbit

Las feb 2007 oncrriug wiIn the exclusion of proposal requesting that the company

report on the feasibility of replacing particular animal test with non-animal method where the

non-animal -nei1iods proposal was hicluc1ed in prior materials Barr PharmiInc Sept 25

2006 concurring with the exclusioL of proposal to adopt an.anthial welfare policy that among

other thiug reduced nwnber of arjniaja used in research where the non-animal methods

prdposal was included in prior materials

The Fropoal Does Not Deal with Substantidly the Same Subject Matter as Previous

JmposaL

In aneriding Ride l4a-iA2 the Commission was clear that its purpose was to prevent abuse

of the previous iteraioa of the nile such as altering the language slightly or requesting

different ooopany action to address tic very same concerns It acknowledged the prospect of

impropoiy i.roai ntenxetatlons of tAic ixcvi rule and anticipated that focusing on the substantive

concerns addressed bi tic proposals would prevent this rsu1t

Pfizer argues for such an improperly broad interpretation alleging that all proposals.that relate in

any manner to the welfare of animals used by the company in research development and testing

no matter how remotely concern suandally the same subject matter for purposes of this

rule

Rile i4a-j12 is iitereded to prevent resubrthssions i.e the inclusion of proposals that

have generated tttle interest when prec4ouslypreserited to the security holders See SEC

Retease No 34-l9i3 rpra Atsom level every proposed resolution deals with the internal

policies of the coinpaey but that is an insufficient basis on which to allege that they concern

substantially the same subject mattei Just as resolutions involving company employees may

concern significantly different issues such as discrimination child labor outsourcing or

unionization so may tesohrtions involving the companys use of animals Whether share

is oppose ocjurcing an1nal experiments bears little ether th

sEliblder ip PIL kTsT Wdvciopefliid su er

would afibct euse mum the company they are entirel etc

issues that cbe sito concern substantially the same su jecm

of 10



In fact even in no-action request cited by Pfizer the company sking Staff concurrence

recognized that the broad interpretation urged by Pfizer here is inappmpriate writing We are

not arguing that all proposals with the word animal it arc substantially similar Rather we are

arguing that proposals whose substantive concern involves the reduction or cessation of the use

of animals in research and testing deal with substantially the same subject matter Abbott Labs

.2010 WL 4922503 Jan 272010

Furthennore the current Proposal explicitly concerns the repeated failures of the Companys

.IACUCthe self-monitoring committee responsible for ensuring compliance with federal law in

the companys laboratoriesa matter .of significant independent importance The Animal

Welfare_Acrequires research faàilities to establish IACUCs to review researciis
itifiesrevi mplaints ee ongoing animal experiments and conduct regular

evaluationa of the inathutions animal care progrdrns focusing on practices involving pain to

animals and the ccndition of the animals and their environments September 2005 Audit

Report isscd by of Inspector General ibr the USDA discussed at length problems

with the reliability of XACUC oversight and the failure of IACUC to adequately review

protocols
and ensure compliance with federal animal welfare laws

Sonic IACUCs are not effectively monitoring animal care activities or reviewing

protoeois Mcs.t DA inspectors believe there are still problems with the

scarc1 fox altenative research veterinary care review of painful procedures and

tiie searchers use cf animaL This situation exists because the IACUCs

are othy requira to conJuct fäclity reviews on semiannual basis IACUCs

cpeiienc itigli turnover ratc aud some members are not properly trained

In very few cses the facilities arc resislam to change showing general

disregaxd fo iHlS egulaias As resuir the facilities are not conducting

reseaich in compliance with th I.Anlraal Welfare Act or in some cases not

providing
tiuniane conditions fo ar1inials

U.S DERMENI OF AGRICULTJRE CFE OF INsPECrOR GENERAL AUDIT REPORT APHIS

ANIMAL CARE PROQR.AMiUsFECTICt 1i LirotcEMENT AcrwmEs uui 19 Sept 2005

available at httwww.a.govIoiwc 1330 O2-O3-SKpdi In the year
before the report

was issujd oze than half of facilities were cited for violations of the Animal Welfare Act Id

Despite having revioitsly issued detailed guidelinca on laóoratozy animal care to assist the

IAC1JCs La successthll accomplishing thii mandaze the Office of Inspector General found that

JACUCs arc stil havhg problems such areas as adequately monitoring researchers for

.compliauce ith their robcols e.g the search for alternatives review of painful procedures

and unnecessary daplication of researcili and following up on the correction of deficiencies Id

The third niost common violation was the failure of facilities to maintain adequate veterinary

care.kL

As discussed in the Prrposals supporting statement Pfizers IACUC has continued to suffer

from these deficiencies and has been cited oy the USDA for these very violations in 2010 for the

failure to eure thn exeiimenters w.o used animals in painful procedures conducted search

for altema1ive aid 37 when aniiian were burned in study the JACUC did not properly

revie4
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IV Conclusion

As the Proposal does not concern substantially the same subject matter as any prior proposal

included in the Companys proxy materials we respectfully request that the Staff decline to issue

no-action response to Pfizer and inforni the company that it may not omit the Proposal from its

proxy materials reliance on Rule 14a-8i12

Shbuld the Staff need any additional information in reaching its decision please contact me at

your earliest convenience

Very truly

Enclosures

cc Matthew Lepo
Vice President and Corporate Secretary

Chif Coursel Corporate Governance

Pfizr Inc

1atthew.kpor

lOoflO
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ACCOIJNTABIIJTY IN ANIMAL USE

RgSOLVED that the Board issue an annual report to shareholders detailing criteria

used by Pfizers InstitUtional AnimaL Care.and Use Committee IACUC in evaluating our

Companys use of animals in painful and lethal experiments its resulting decisions and

specific plans to promote alternativesto animal use

Supporting Statement

Congress established IACIJCs to oversee animal use in laboratories and ensure

compliance with federal regulations IACUCs are charged with ensuring that experimenters

search for alternatives to the use of animals and consider alternatives to painful procedures

onanimals

Our Companys LACUC has fidled in its mandate and violated our Companys

animal welke policy which states that it is our policy to maintain the highest possible

tandards of laboratory animal care and use

In 2010 our Company used more than 48000 animals in-house including more than

4300 dogs and 1800 primates The IACUC allowed.more than 14000 animals to be used in

painful experiments and denied pain relief for nearly 6000 of these animals These totals do

not include animals used for Pfizer experimànts in contract lälxratories or the vast number of

animals who are most commonly used in experiments and though not legally required to be

counted suffer as well

Ance 200i our Company JACUC has denied pain relief to tens of thousands of

animals Hundreds of dogs and cats suffered chronic pain distress and varying degrees of

lameness Thousands of animals died in their cages without being humanely euthanized

in 2010 more than one third ofthe 148 horses used received no pain relief Borses in

Pfizers iàciLtLies have been subjected to repeated injections of snake venOm and lengthy

blood draws Thousands of banisters are used in testing that leads to hemorrhaging organ

ilnre and prolonged death and br which there is art approved non-animal method

in 201O the US government cited our Company for the IACUCsfailure to

ensure that experimenters who used animals in painful procedures conducted search for

alternatives In 2007 our Company wus cited when animals were burned in study the

IACUC did ncit properly review The LACUC allowed monkeys to be singly housed

despite the fact that this isolatioli so traumatizing to primates.that they develop stress-

induced pathological
behaviors such as self biting ceaseless rocking and hair-pulling

htpf/wpLQgn/rcSearCWreSearCh clinical tliaLsllab9iatorv animal care.is

2httpflwww.apftis.uSda.gOv/aflimal weltate/efoia/allannua1.shri



JACUC failures have serious consequences After sadistic conditions were

documented at contract laboratory used by our Companyincluding workers slamming

dogs and cats into cages throwing kickin and pressure-hosing them and pulling dogs

tooth without adequate anesthesiathe laboratorys JACUC was cited employees were

charged with 14 felony counts of cruelty to animals and the company is now out of business.4

The failures of our Companys LACUC undennine public confidence To ensure the

lACTiC functions properly our Company should issue an annual report detailing criteria used

by and resulting decisions of the LACUC as well as specifics on alternatives to animal use

We urge shareholders to vote FOR this proposal

i.../hmuu



Matthew Lepore Pfizer Inc

Vice President and Corporate Secretary
235 East 42nd Street MS 235/19/02 New York NY 10017

Chief Counsel Corporate Governance Tel 212 733 7513 Fax 212 338 1928

matthew.lepore@pflzer.com

BY EMAIL sbareholderproposalssec.gov

December 19 2011

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

RE Pfizer Inc 2012 Annual Meeting

Omission of Shareholder Proposal of

People for the Ethical Treatment of Animals

Ladies and Gentlemen

We are writing pursuant to Rule 4a-8j promulgated under the Securities Exchange

Act of 1934 as amended to request that the Staff of the Division of Corporation Finance the

StafF of the Securities and Exchange Commission the Commission concur with our

view that for the reasons stated below Pfizer Inc Delaware corporation Pfizer may

exclude the shareholder proposal and supporting statement the Proposal submitted by

People for the Ethical Treatment of Animals the Proponent from the proxy materials to be

distributed by Pfizer in connection with its 2012 annual meeting of shareholders the 2012

proxy materials

In accordance with Section of Staff Legal Bulletin No 4D November 2008

SLB 14D we are emailing this letter and its attachments to the Staff at

shareholderproposalssec.gov In accordance with Rule 14a-8j we are simultaneously

sending copy of this letter and its attachments to the Proponent as notice of Pfizers intent to

omit the Proposal from the 2012 proxy materials

Rule 4a-8k and Section of SLB 4D provide that shareholder proponents are

required to send companies copy of any correspondence that the shareholder proponents

elect to submit to the Commission or the Staff Accordingly we are taking this opportunity

to remind the Proponent that if the Proponent submits correspondence to the Commission or

the Staff with respect to the Proposal copy of that correspondence should concurrently be

furnished to the undersigned
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The Proposal

The text of the resolution contained in the Proposal is copied below

RESOLVED that the Board issue an annual report to shareholders detailing

criteria used by Pfizers Institutional Animal Care and Use Committee

IACUC in evaluating our Compans use of animals in painful and lethal

experiments its resulting decisions and specific plans to promote alternatives

to animal use

II Basis for Exclusion

We hereby respectfully request that the Staff concur in Pfizers view that it may

exclude the Proposal from the 2012 proxy materials pursuant to Rule 14a-8iXI2Xii because

the Proposal deals with substantially the same subject matter as two previously submitted

shareholder proposals that were included in Pfizers 2007 and 2011 proxy materials and the

most recently submitted of those proposals did not receive the support necessary for

resubmission

ilL Background

Pfizer received an earlier version of the Proposal accompanied by cover letter from

the Proponent by email on November 182011 copy of that proposal the cover letter and

the accompanying broker letter are attached hereto as Exhibit On November 22 2011 in

accordance with Rule 14a-8f Pfizer sent the Proponent letter indicating that the proposal

was more than 500 words and therefore did not comply with Rule 14a8d copy of

Pfizers letter is attached hereto as Exhibit On November 292011 Pfizer received the

revised Proposal copy of the Proposal and related cover email are attached hereto as

Exhibit

IV The Proposal May Be Excluded under Rule i4a-8il12Qi Because It Deals with

Substantially the Same Subject Matter as Two Previously Submitted Proposals

and the Most Recently Submitted of Those Proposals Did Not Receive the

Support Necessary for Resubmission

Rule 14a-8iXl2Xii permits the exclusion of shareholder proposal dealing with

substantially the same subject matter as another proposal or proposals that has or have been

previously included in the companys proxy materials within the preceding calendar years

ifthe proposal received than 6% of the vote on its last submission to shareholders if

proposed twice previously within the preceding calendar years

Precedent Regarding Exclusion under Rule J4a-8i12

The Staff has confirmed on numerous occasions that Rule 14a-8i12 does not

require that the proposals or their subject matters be identical in order for company to
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exclude the later-submitted proposal Although the predecessor to Rule 14a-8iXl2 required

proposal to be substantially the same proposal0 as prior proposals the Commission

amended this rule in 1983 to permit exclusion of proposal that deals with substantially the

same subject matter The Commission explained the reason tbr and meaning of this

revision in Securities Exchange Act Release No 34-20091 Aug 16 1983

The Commission believes that this change is necessary to signal clean break

from the strict interpretive position applied to the existing provision The

Commission is aware that the interpretation of the new provision will continue

to involve difficult subjective judgments but anticipates that those judgments

will be based upon consideration of the substantive concerns raised by

proposal rather than the specific language or actions proposed to deal with

those concerns emphasis added

When considering whether proposals deal with substantially the same subject matter

the Staff has focused on the substantive concerns raised by the proposals rather than the

specific language or corporate action proposed to be taken Thus the Staff has concurred

with the exclusion of proposals under Rule 14a-8i12 when the proposal in question shares

similar underlying social or policy issues with prior proposal even if the proposals

recommended that the company take different actions

Specifically the Staff has consistently concurred with the exclusion of proposals that

raised concerns with the health and welfare of animals used in research testing even though

the proposals requested wide variety of corporate actions For example in Pfizer Inc Feb

25 2008 the Staff permitted Pfizer to exclude proposal requesting reports to shareholders

on actions taken to prevent violations of the Animal Welfare Act on the basis that it raised

the same substantive concerns as prior proposals included in Pfizers proxy statements

requesting reports on the feasibility of amending Pfizers animal welfare policy and

requesting the adoption of policy statement committing to use in vitro tests as

replacement for product testing on animals Although the excluded proposal and the prior

proposals varied in significant ways the Staff concurred with the view that all of the

proposals concerned animal welfare and therefore dealt with substantially the same subject

matter such that the new proposal could be excluded under Rule 14a-8i12 See also

Abbott Laboratories Jan 272010 concurring with the exclusion under Rule 4a-8i12
of proposal encouraging the company to increase transparency around the use of animals in

research and product testing by including information in the companys annual Global

Citizenship Report on its animal use and its efforts to reduce and replace animal use where

proposal included in priorproxy statement sought commitment to using only non-animal

methods for product testing Procter Gamble Co July 31 2009 concurring with the

exclusion under Rule 4a-8i12 of proposal requesting report on the feasibility of

ending animal testing within five years because it dealt with substantially the same subject

matter as prior proposals requesting report on the companys compliance with its animal

testing policy requesting an end to animal testing and requesting the adoption of animal

welfare standards Wyeth Feb 15 2008 concurring with the exclusion under Rule 14a-
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8iXl2 of proposal requesting report to shareholders describing the rationale for

increased export of animal experimentation to countries with lower animal welfare standards

on the grounds that it dealt with substantially the same subject matter as prior proposals

requesting the adoption of an animal welfare policy and commitment to use certain in vitro

tests as replacement for animal testing Abbott Laboratories Feb 2007 Abbott

Laboratories Feb 28 2006 Barr Pharmaceuticals Inc Sept 25 2006 and Merck

Co Inc Dec 15 2006

in addition to precedents relating to animal health and welfIre the Staff has

consistently permitted the exclusion of proposals where the later-submitted proposal and the

prior proposal shared the same substantive concerns even though the proposals varied in the

corporate actions requested See Medtronic Inc June 2005 and Bank ofAmerica Corp

Feb 252005 both proposals requesting that the companies list all of their political and

charitable contributions on their websites were excludable as each dealt with substantially the

same subject matter as prior proposals requesting that the companies cease making charitable

contributions Dow Jones Co Inc Dec 17 2004 proposal requesting that the company

publish in its proxy materials information relating to its process for donations to particular

non-profit organization was excludable as it dealt with substantially the same subject matter

as prior proposal requesting an explanation of the procedures governing all charitable

donations Saks Inc Mar 2004 proposal requesting that the board of directors

implement code of conduct based on International Labor Organization standards establish

an independent monitoring process and annually report on adherence to such code was

excludable as it dealt with substantially the same subject matter as prior proposal requesting

report on the company1s vendor labor standards and compliance mechanism Bristol-Myers

Squibb Co Feb 11 2004 proposal requesting that the board review pricing and marketing

policies and prepare report on how the company will respond to pressure to increase access

to prescription drugs was excludable because it dealt with substantially the same subject

matter as prior proposals requesting the creation and implementation of policy of price

restraint on pharmaceutical products Eastman Chemical Co Feb 28 1997 proposal

requesting report on legal issues related to the supply of raw materials to tobacco

companies related to substantially the same subject matter as proposal that requested that

the company divest its filter tow products line line that produced materials used to

manufacture cigarette filters and Bristol-Myers Squibb Co Feb 1996 proposal

requesting the formation of committee to develop an educational plan to inform women of

the potential abortifacient action of the companys products was excludable because it dealt

with substantially the same subject matter i.e abortion-related matters as prior proposals

that requested the company refrain from giving charitable contributions to organizations that

perform abortions

The Proposal Deals with Substantially the Same Subject Matter as Two

Previously Submitted Proposals

Pfizer has received various shareholder proposals relating to its policies and

procedures regarding the health and welfare of animals used in research testing over the past
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several years Pfizer included shareholder proposal in its proxy materials for its 2011

annual meeting of shareholders the 2011 Proposal attached hereto as Exhibit

requesting that the Board of Directors of Pfizer the Board

issue an annual report to shareholders disclosing the following

The number and species of all animals used in-house and at contract

research laboratories the number and species used for explicitly required

tests the number and species used in basic research and development and the

Companys plans to reduce and phase out animal testing wherever possible

Procedures to ensure compliance with basic animal welfare considerations

in-house and at contract research laboratories including enrichment measures

to improve living conditions for the animals used

In addition Pfizer included shareholder proposal in its proxy materials for its 2007

annual meeting of shareholders the 2007 Proposal attached hereto as Exhibit 13

requesting that the Board

issue report to shareholders on the feasibility of amending the Companys

Guidelines and Policy on Laboratory Animal Care to ensure that it extends

to all contract laboratories and is reviewed with such outside laboratories on

regular basis and ii it addresses animals social and behavioral needs

Further the shareholders request that the report include information on the

extent to which in-house and contract laboratories are adhering to the Policy

including the implementation of enrichment measures

As noted above under Rule 14a-8i12 company may exclude shareholder

proposal from its proxy materials if such proposal deals with substantially the same subject

matter as other proposals that the company previously included in proxy materials

within the preceding calendar years The substantive concern expressed in the Proposal

and in the 2011 Proposal and the 2007 Proposal together the Previous Proposals is the

welfare of animals used in research While the specific language and specific corporate

actions proposed in the Proposal and the Previous Proposals may differ each addresses the

same substantive concern the welfare of animals used in research and therefore deal with

substantially the same subject matter

Note that another proposal also relating to the welfare of animals used in testing was included in Pfizes

2007 proxy materials That proposal requested that the Board report to shareholders on the rationale fbr

increasingly exporting the Companys animal experimentation to countries which have either non-existent

or substandard animal welfare regulations and little or no enforcement Further the shareholders request

that the report include irtfbrmation on the extent to which Pfizer requires at minimum adherence to

U.S animal welfare standards at its facilities In foreign countries copy
of this proposal is attached

hereto as Exhibit



Office of Chief Counsel

December 19 2011

Page

The Proposal included in Pfizer 2011 Proxy Materials DidNot Receive the

Shareholder Support Necessary to Permit Resubmission

Rule 14a-8iXl2ii provides that company may exclude proposal that deals with

substantially the same subject matter as previously submitted proposals if the proposal

received than 6% of the vote on its last submission to shareholders if proposed twice

previously within the preceding calendar years Staff Legal Bulletin No 14 July 13

2001 explains that only votes for and against proposal are included in the calculation of the

shareholder vote abstentions and broker non-votes are not included According to Pfizers

Current Report on Form 8-K filed with the Commission on May 32011 and attached hereto

as Exhibit there were 197481788 votes cast in favor of the 2011 Proposal and

4208648937 votes cast against the 2011 Proposal This amounts to 4.48% of votes cast in

favor of the 2011 Proposal Thus the last time that Pfizers shareholders considered

proposal substantially similarto the Proposal it received less than 6% of the votes cast

Accordingly the Proposal dealing with substantially the same subject matter as the Previous

Proposals is excludable under Rule 14a-8iXl2ii for falling to receive the requisite

shareholder support

Conclusion

Based upon the foregoing analysis we respectfully request that the Staff concur that it

will take no action if Pfizer excludes the Proposal from its 2012 proxy materials Should the

Staff disagree with the conclusions set forth in this letter or should any additional

information be desired in support of Pfizers position we would appreciate the opportunity to

confer with the Staff concerning these matters prior to the issuance of the Staffs response

Please do not hesitate to contact meat 212 733-7513 or Marc Gerber of Skadden Arps

Slate Meagher Flom LLP at 202 371-7233

Very truly yours

Matthew Lepore

Vice President and Corporate Secretary

Chief Counsel Corporate Governance

Enclosures

cc Jared Goodman

People for the Ethical Treatment of Animals
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From David Byer DavidB@peta.orgj

To Lepore Matthew

Subject PETA Shareholder Resolution for Pfizer

Date 11/18/2011 41606 PM
CC Jared Goodman

BCC

Message

Dear Mr Lepore

Attached is Shareholder Proposal submitted for inclusion in the proxy materials for the 2012 annual

meeting Pdso enclosed in the attached is cover letter from myself designating People for the Ethical

Treatment of Animals PETA Foundation counsel Jared Goodman as an authorized representative and

broker letter certifying requisite ownership of the companys stock

These materials are being delivered UPS Next Day Air

Please confirm receipt of this email Thank you

Sincerely

David Byer

David Byer

Manager
PETA Corporate Affairs

860-810-0234

DavidBpeta.orp

Attachments

Pfizer_shareholder package 3.pdf



November 18 2011

Matthew Lepore

Secretary

Pfizer Inc

235E.42St

New York NY 10017

VIA UPS NEXT DAY AIR ANT E-MAIL

Dear Mr Lepore

Attached to this letter is shareholder proposal submitted for inclusion in the

proxy statement for the 2012 annual meeting Also enclosed is letter from

People for the Ethical Treatment of Animals PETA brokerage firm Morgan

Stanley Smith Barney confirming ownership of 236 shares of Pfizer Inc common

stock most ofwhich was acquired at least one year ago PETA has held at least

$2000 worth of common stock continuously for more than one year and intends

to hold at least this amount through and including the dató of the 2012

shareholders meeting

Please coinniunicate with PETAs authorized representative Jared Goodman if

you need any further information Mr Goodman can be reached at Jared

Goodman PETA Foundation 1536 16th St NW Washington DC 20036 by

telephone at 202 540-2204 or by e-mail at JaredGPetaF.org If Pfizer Inc

will attempt to exclude any portion of this proposal under Rule 14a-8 please

advise Mr Goodman within 14 days of your receipt of this proposal

Sincerely

David Byer Manager

PETA Corporate Affairs

Enclosures 2012 Shareholder Resolution

Morgan Stanley Smith Barney letter

PEOPLE FR ThE EThICAL

TREATMENT OF ANIMALS

501 FRONT ST

NORF0LK VA 23510

757-622-PETA

757-622-0457 FAX
1noOpeta.org

2898 ROWENA AVE 103
LOS ANGELES CA 90039

323-644PETA

323.644.2753 FAX

PETA.ORG

11 iiEifAiRT.lAL

DKi1i
TC PFT

TrIE FEHIT TE cLLMIIMELS
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Novoniba 182011

MetthwLcporc

Pflz
235U.42SL
NcwYorkNY 10017

Re Sbareholdc Proposal fbr Inclusion in the 2012 Proxy Material

Dear Sccrotary

703 790 7190 P.002

This letter vetifls that People ibr the Etideal Treatment of Mimals is the beneficial

osme of 236 shares ofPfizer Inc common stock and that PETA has conthmoualybdd at

least S200000 in markat valuo or 1%of Pfizer inc for at least one year prior to and

including the date of this latter

Should uhavo any questions or require additlonsi information please contact meet

703 394-1997

Sincerely

President

Global Wealth Management

Morgan Stanley Smith Barney

TAL P.002



ACCOUNTABILITY IN ANIMAL IJSE

BESOLVD that the Board issue an annual report to shareholders detailing

criteria used by Pfizers Institutional Animal Care and Use Committee in evaluating our

Companysiise of animals in paithl and lethal experiments its resulting decisions and

specific plans to promote alternatives to animal use

SupporflngStatemenl

The U.S Congress established Institutional Animal Care and Use Committees IACJCs
to oversee animal use in laboratories and ensure compliance with federal regulations

IACUCs are charged with ensuring that experimenters search for alternatives to the use of

animals and consider alternatives to painful procedures on animals

Our Companys LACUC has failed iii its mandate and violated our Companys animal

welfare policy which states that it is our policy to maintain the highest possible

standards of laboratory animal care and use

In 2010 our Company used more than 48000 animals in-house including more than

4300 dogs and 1800 primates The JACUC allowed more than 14000 animals to be used in

painful experiments and denied pain relief for nearly 6000 of these animals These totals do

not include animals used for Pfizer experiments in contract laboratories or the vast number of

animals who are most commonly used in experiments and though not legally required to be

counted suffer as well

Since 2005 our Companys IACUC has denied pain relief to tens of thousands of

animals Nundreds of dogs and cats suffered chronic pain distress and varying degrees of

lameness Thousands of animals died in their cages without being humanely euthanized

In 2010 more than one third of The 148 horses ued received no pain relief Horses in

Pfizers facilities have been subjected to repeated injections of snake venom and lengthy

blood draws Thousands of hamsters are used in testing that leads to hemorrhaging organ

failure and prolonged death and for which there is an approved non-animal method.2

In 2010 the U.S government cited our Company for the IACUCs failure to ensure

that experimenters who uscd animals in painful procedures conducted search for

alternatives In 2007 our Company was cited when animals were burned in study the

JACUC did not properly review.3 The IACUC allowed monkeys to be singly housed

despite the fact that this isolation is so traumatizing to primates that they develop stress

induced pathological behaviors such as self-biting ceaseless rocking and hair-pulling

hupf/www.ptlzcr.comlrasearcWrescarch cHnca1 trials/laboratory animal carcis

lutp//www.aphis.usda.aov/animal welfare/cfoia/allannual.shlinl

3hUu//acisseach.nhis.usdLaoviLPASearcWfacpdfbaga.isnxin3Did76102104120792



IACtJC failures have serious consequences After sadistic conditions were documented at

contract laboratory used by our Companyincluding workers slamming dogs and cats into

cages throwing kicking and pressure-hosing them and pulling dogs tooth without

adequate anesthesiathe laboratorys JACUC was cited employees were charged with 14

felony counts of cruelty to animals and the company is now out of business.4

The failures of our Companys IACUC undermine public confidence To ensure the

1ACUC functions properly our Company should issue an annual report detailing criteria used

by and resulting decisions of the LACUC as well as specifics on alternatives minimal use

We urge shareholders to vote FOR this proposal

..
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Suzanne Rolon Pfizer Inc

Director Coxpomte Governance 235 East 42nd Street 1916 New York NY 10017 5755

legal DMsIon Tel 212 733 5356 Fax .1 212 5731853

imnne.y.ro4on@pflzer.com

Via FedEx

November 22 2011

Mr Jared Goodman
PETA Foundation

1536 16th Street NW
Washington DC 20036

Shareholder Proposal/or 2012 Annual Meeting of
Shareholders

Resolved Request that the Board issue an annual report to

shareholders detailing criteria used by Pfizers Institutional

Animal Care and Use Committee in evaluating our Companys
use of animals in painful and lethal experiments its resulting

decisions and specific plans to promote alternatives to animal

use

Dear Mr Goodman

This letter will acknowledge receipt on November 18 2011 of the

letter dated November 18 2011 from People for the Ethical

Treatment of Animals PETA giving notice that PETA intends to

sponsor the above proposal at our 2012 Annual Meeting of

Shareholders

Under Rule 14a-8d of the Securities Exchange Act of 1934 as

amended any shareholder proposal including any accompanying

supporting statement may not exceed 500 words We believe your
submission contains more than 500 words To remedy this defect

you must revise the proposal and supporting statement so that

they do not exceed 500 words

The rules of the Securities and Exchange Commission SEC
require that your response to this letter be postmarked or

transmitted electronically no later than 14 days from the date you

receive this letter Please send any response to me at the address

or facsimile number provided above For your references please

find enclosed copy of Rule 14a-8

www.pfizer.com



Page

PETA
November 22 2011

Once we receive any response we will be in position to determine

whether the proposal is eligible for inclusion in the proxy materials

for our 2012 Annual Meeting of Shareholders We reserve the right

to seek relief from the SEC as appropriate

Sincerely

Lepore Pfizer Inc

Attachment



240.14a4 Shareholder proposals

This section addresses when company must include shareholders proposal In Its proxy statement and Identity the proposal in Its

bun of proxy when the company holds annual or epedal meeting of shereholdss In surnmaty In order to have your shareholder

proposal Induded on companys proxy card and included along with any scportlng statement In Its proxy statement you must be

sigibi and follow certain procedures Under spedflcckcanstance the company Is permitted to exclude yaw proposal but

Sf1 submitting Its reasons to the vv 50 that It Issasisrin

understand The references to yot are to shareholder aeving to submit the proposaL

Qu.slkin What proposal shareholder propoeal Is your vecorrvn.ndatloo or requkement that the company wdfor Its

board of directors take action which you hend to pmeent Ma meSfig of the companys shareholders Your proposal should state

as clearly as posdals the course of acticnurst you bisasue the company should fcow If your proposal Is plead on the companys

proxy card the company must also provide In the form of proxy means for shareholders to specify by boxes choice between

approval or dleppprcvel or ehstsntion Unless otherwise indicated the word proposer se used In this section refers both to your

proposal and to your corresponding statemerd in support of your proposal any

Question Who eligible to submit prcpos and how do Idemonsrate to the corrganythat en eligible Wi order tobs

eligible to submit proposal you must have continuously held at least $2000 in market value cc 1% of the companys securities

entilied to be voted on the proposal at the meeting facet least one year by the dat you submit the proposal You must continue to

hold those securIties through the date of th meeting

If you are the registered holder of your securities wtlcli means that your name appears in the companys records ass

shareholder the company can verify your eligibility on its own although you dl sill have to provide the company with written

statement that you Intend to conthurs to hold the securities through the date of the meeting Q1tstIOIderL However If the many

shareholders you are note registered holder the oompany likely does not know that you ares shareholder or how muny shares

you own in this case at the tImyou submit your proposal you must prove your eligibility to the company In one of two ways

The Sat way is to submit to the company written statement from the record holder of your securIties usuely broker or bank

vecIfing that at the lime you submitted your proposal you continuously held the securities for at least one yew You must also

Include your own written statement that you Intend to continua to hold the secoritles through the date of the meeting of eherelioldars

or

Th second way to prove ownership applies only If you have tiled Schedule 130 $240.134-1O1 Schedule 130 $240.13d-

102 Form $249103 of this chapter Form $249104 of this chapter sod/or FormS $249105 ci this chapter or

amendments to those documents or updated lbrnw ielecllng vur ownership of the shares as of or before the date on which the

on..year eligibility period begins It you have flied one of these documents with the SEC you rosy dsmonat your eligibility by

submitting to the cornp.ny

copy of the schedule and/or form sad any subsequent amendments reporting change In your ownership Isvel

Your written statement that you continuously held the required number of shares for the oneiaar period as of the date of th

steternen and

Your written statement that you Intend to continue ownership of the shares through the date of the companys annual or special

meeting

Question How many proposals may sibnilt Each shareholder may submit no more than one proposal to company for

shwsholde

Question 4110w long can my proposal be The proposal Including any accompanying supporting statement may not exceed

500 words

QuestIonS What Is the deadline for submitting proposal II you are submitting your proposal for the companys enmial

meeting you can in moat cases tind the deadline In last years proxy statement However lithe coropeny did not hold an annual

meeting lest year or has changed the data of Iti meeting for this year more than 30 days from last yeass meeting you can ue.sslly

find the deadline In one of the companys quarterly reports on Farm 1GQ $249.308a of this chapter or In shareholder reports of

investment companIes under 210.304-101 tItle chapter of the investment Company Act ci 1940 In order to avoid controversy

shareholders should submit thek proposals by means Including electronic means that permit Uwan to prove the date ci delivery

The deadline Is calculated In the following manner lithe proposal Is submitted for regularly acheduled annual meeting The

proposal must be received at the companys principal executive offices not less than 120 calendar days before the date of the

companys POXY statement released to ahereflolders In connection wIth the prevIous years annual meeting However lithe

company dId not hold an annual meeting the prevIous year or lithe date of this years annual meeting has been changed by moss



than 30 days from the date of the previous years meeting then th.desn Is reasanehielim before the company begins to

nttstels
If you are submitting your proposal fora meeting of shareholders other than regularly scheduled annual meeting the deaditi

is reasonable lint before company b.glns to print and sand Its proxy materials

Qusstton What Ill 1000 otiOw on of the alIglbty or procedural requirements .xplabtsd In answers to QuestIons tlwot4r

of this eeon The company may axolude your proposal but onty after It has notified you of the problem and you have f00.d

adequately to correct IL WIthin 14 celenderdays of rscwing yourprcpoa.I the company must notify you in wItting of any

procedural or .l4AlltydullclsndaL as wet as of the titnsfmme for your reeponse Your reepunse must be poetrnadred or

transmitted e$eronlcalty no later then 14 days from the dai you recalved the companys noliflcatlon.A conçsny need not provide

you such notice of adsllcleneyVthe deficiency cannot be remedied such as If you let to submit proposal by the companys

properly dslsmwd deadline IfUt comp yintendsto seclud the proposal 11000 later hay to make sutanlailon under

240.14a-8 and proM you with copy under QuestIon 10 below 240.14.-8J

211 you fall In your promIse to hold th required number of secutttles through the date of the meeting ofehareholdars then the

company wIN permitted to exclude all of your proposals from its proxy materials for any meeting held in the following two calender

years

Question 7Who has the burden of persuading tit Commission or It .11 that my proposal can be excluded Except as

otherwIse noted Uts burden Is an Ut company to demonstrate that It Is entitled to exdude proposal

Qrmstaxt Must appear personaly at the thertholders meeting to present the proposal EIther you or your representative

who Is qualified wider state law to present the proposal on your behalf must attend the meethtg to present the proposal Whether

you attend the meeting yourself ci send qualIfied representatIve to the meeting hr your place you should make sure that you or

your rspreeenMvs foSow the proper state law procedures for attending the meeting endor presenting your propose1

If the company holds Its shareholder meeting to whole orb part via aledronlc media and the company parmils you or your

representative to present your proposal vie such media theft you may appear through electronIc media rather than traveling to the

meeting to appear hi psrson

If you or your qualified representativ fall in appear and present the proposal without good cause the company wIt be permitled

to exclude at of your proposals from II proxy materIals for any meelings held hr the following two calendar yaws

Qrmsfion9 Ill have complied with the procedural requirements on what other bases may company rely to exclude my

proposal Improper under state law Ii the proposal Is not proper subject for action by shareholders under the Ieee of ti

Jurisdiction
of the companys organization

Note to paragraph l1 Depending art the subject matret earn proposals are not considered proper under state law If they would

be blmIg on the company It approved by shareholders In our experience most proposals that are cast as reoonvnendatlons or

requests that tie board of directors take specified anion are proper under state law Accordingly we wIt assume that proposal

drafted as recommsrulatlcn or suggestIon Is proper ixtiess the company demonstrates otherwise

tiaisUan of isw If the proposal would If hnplemer0ed cause the company to violate any state federal or foreign
law to whIch It

is subject

Note to paragraph 1X2 We wIN not apply this basis for exclusion to permit exclusion ala proposal on grounds that it would violate

foreign law If compliance with th foreign law would result In violation of any state or federal law

lacisfkin of pioaynds If the proposal or suppoding statement Is contrary to any of the Conmilsslons proxy rules lncludig

240.14a.9 which prohthits m.tertaly false or misleading statements hr proxy solicItIng materIals

naigr10veace ap.cialinteraat If the proposal relates to the redress of personal dab or grievance agelnst It company

or any other person or lift Is designed to resul ins benefit to you or to further personal Interest which Is not shared by the other

shareholders at large

Relevance 11th proposal relates to operations which account for less than percent of the companys total assets at the end of

Its most recent fIscal year and for less then percent of Its net eammgs and gross sales for ft most recent fiscal year and is not

otherwise sIgnificantly related to the companys business

Absence olpoesntsu1hoi If the company would lack the power or authority to implement the proposal



P.ten.gementAsnctiOfl$ lithe proposal deals with matter relating to the companys onftnary business operations

Dhecralactikns lIthe proposal

Would dlsquaEya nomine who standIng for siection

Would remove director from office before his or her term expired

liiQuestions th competence business judgment or character of one or mare nominees or dhars

Iv Seeke to Includes specific lndMdual In the companys proxy materials for election to the board of directors or

Otherwis could effect th outcom ofthe upcoming election of dkedors

Conlf cc anyspmposa If the proposal directiy coniticts with one olive companys own proposals to be submitted to

shareholders at the earns meeting

Note to paragraph I9 companys submission to the Commission under this section should specify the points of ccMct with the

10 bslerrplemwtth It the company has already substantlaly krlemented the proposal

Note to parsaph OX10 company may exclude atisrehold.r proposal that wnuld provIde an advisory vote or seek Mite

advisory votes to approve the compensation ci executives as disclosed pursuant Item 402 ci Regulation S-K 229A02 of this

chapter or any suco.eeorto Item 402 aay.on-pey vow or that relates to th frequency of say.on.pay votes provided that in the

molt recent shareholder vote mqed by 24014-21b of this chapter single yesr Le one two or three years received

approval of majority of voles cast on th matter and the company has adopted polcy on the frequency of sayon-pay voles that

Is consistent with the Choice of the majosityof voles cast to the most recent shareholder vat required by 240.14a-21 otihis

11 Dvptlcaffco lithe proposal subataitialyclupllcats another proposal previously submitted to the company by another

proponent that wit be Included In the companys pmey matsilals for th same meeting

12 Ruubnsions If the proposal deals with substantlaityth same subject matter as another proposal or proposals that has or

have been previously Included in the companys proxy materials within the preceding calendar years company may exclude II

from Its proxy materials for any meeting held within calendar years of the lest time It ves included lithe proposal received

Less than 3% of the vote proposed once within the precedIng calendar years

II Less than 6% of the vote on Its lest submission to shareholders If proposed twice previously within the preceding calendar

years

illLess han 10% of the vote on its last submission to shareholders If proposed three tinres or more previously within the preceding

calender years end

13 Spec1c amount of dMdends It the proposal rsletss to specific amounts of cash or stock dividends

Question 10 What procedures must th company blow It it intends to exclude my proposar If the company blends to

exclude proposal from its proxy materials It must file its reasons with the Commission no later than 80 calendar days before It tiles

its definitivi proxy statement and form of proxy with the Commission The company must simultaneously provide you wIth copy of

Its submission The Commiaslon staff may pern-dtthe company to make its submission islet than 80 days befor the company ffes

its definitive proxy statement and fonn of proxy lithe company demonstrates good cause for missing the deadilne

Th company must file sbr paper copies of the fotiowing

The proposal

II An explanation of why the company believes that It may exclude Ihe proposal which Should if possIble refer to the most recent

applicabl authority iuth as prior Division letters issued under the rule and



IllA supporting opinion of Counsel when such reasons are based on matters of state or foreign law

Ic Qossffon 11 May submit my own statement to the ConnIsslon responding to the companys .rgtsnenle

Yes you may subn response but Its not required You should tiyto submit any respons to us with copy to the company as

soon as possibl after the company makes Its sulatleslon This way the Commission staff wNI have tkse to consider fully your

submission before tissues Its response You should submit six paper copies of your response

Question 12 If th company Includes my shareholder proposal in Its prcocymatsdats what information about me rest It Include

along with the proposal Itself

The companys proxy statement must include your n.m and addrss as wall as the nunther of lb companyl voting securities

that you hold Hosever kiatsadof provIding that Wcmwilon the company may Instead Includes statement that ft provide lb

Information to shareholders promptly upon receiving an cml or written request

Tb company is not responsthle the contentS of your propoesi or supporting statement

Cm QuestIon 13 What cant do It the company Includes In ha proxy statement reasons why It believes shareholders should not vote

In favor of my proposal and dIsagre with some of Its statements

Cl The company may elect to Include In Its proxy statement reasons why It believes shembolders should vote against your proposal

The company is allowed 10 make expuments reflecting ha own point of vise just as you may express your own point
of vIew In your

proposals Icçporllng statement

However Wyou behav that the companys opposItion 10 your proposal contains materially fats or misleading statements that

may violate our anti-fraud nite 24014a-9 you should promptly send to the Commission staIf end the company letter explaining

the masons ft your view along wIth copy cUte companys statements opposing your 1.upossi To the extent possible your letter

should include apecilic
factual information demonstrating the inaccwacy of the companys claims lime pemiliting you may wish to

try to work out your diffsrnces with the company byyoursetl before contacting the Conmilsslcn staff

We require the company to send you copy of Its statements opposing your proposal before It sands Its proxy materials so that

you may bring to our attention any materially false or misleading statements under the following tknelrwtes

If our no-action response squires that you make revisions to your proposal or suppooing statement ass condition to requiring

the company to lnckid It In its proxy materIals then the company must provid you with copy of Its opposition satemsnta no later

than calendar days after the company receIves copy of your revised proposal or

ii In all ercasee the company must provide you slths copy of Its opposItion statements no later than 30 calendar days babe

its flies definitive copies of Its proxy statement end form of proxy under 240.14-ti
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From Jared Goodman JaredGPetaF.org

To Rolon Suzanne

Subject Revised PETA Shareholder Resolution

Date 11/29/2011 52652 PM

CC
8CC

Message

Dear Ms Rolon

Thank you for your call yesterday regarding PETAs shareholder resolution which was submitted to the

Company via e-mail and received on November 182011 As we discussed per your outside counsels

chosen counting conventions this resolution contained 506 words was therefore deficient

Attached please find revised resolution which pursuant to those conventions totals 499 words have

also attached the initial submission for your reference

Please confirm receipt of this email Thank you again

Very truly yours

Jared Goodman
Counsel

PETA Foundation

1536 I6thStNW

Washington DC 20036

202 540-2204

202 540-2208

516 319-5906

CONFIDENTIALITY NOTICE

This message may be protected by the attorney-client privilege and/or the attorney work product doctrine

If you believe you have received this message in error please reply to the sender that it has been sent in

error and delete it Thank you

Attachments

PETA Shareholder Resolution for Pfizer.msg

PETA Revised Shareholder Resolution Nov 29 2011.pdf



ACCOUNTABILITY IN ANIMAL USE

RESOLVED that the Board issue an annual
report to shareholders detailing criteria

used by Pfizers Institutional Animal Care and Use Committee IACUC in evaluating our

Companys use of animals in painful and lethal experiments its resulting decisions and

specific plans to promote alternatives to animal use

Supporting Statement

Congress established JACUCs to oversee animal use in laboratories and ensure

compliance with federal regulations IACUCs are charged with ensuring that experimenters

search for alternatives to the use of animals and consider alternatives to painful procedures

on animals

Our Companys IACUC has failed in its mandate and violated our Companys

animal welfare policy which states that it is our policy to maintain the highest possible

standards of laboratory animal care and use.1

In 2010 our Company used more than 48000 animals in-house including more than

4300 dogs and 1800 primates The IACUC allowed more than 14000 animals to be used in

painfUl experiments and denied pain relief for nearly 6000 of these animals These totals do

not include animals used for Pfizer experiments in contract laboratories or the vast number of

animals who are most commonly used in experiments and though not legally required to be

counted suffer as well

Since 2005 our Companys IACUC has denied pain relief to tens of thousands of

animals Hundreds of dogs and cats suffered chronic pain distress and varying degrees of

lameness Thousands of animals died in their cages without being humanely euthanized

In 2010 more than one third of the 148 horses used received no pain relief Horses in

Pfizers facilities have been subjected to repeated injections of snake venom and lengthy

blood draws Thousands of hamsters are used in testing that leads to hemorrhaging organ

failure and prolonged death and for which there is an approved non-animal method.2

In 2010 the U.S government cited our Company for the 1ACUCs failure to

ensure that experimenters who used animals in painful procedures conducted search for

alternatives In 2007 our Company was cited when animals were burned in study the

IACLJC did not properly review.3 The IACUC allowed monkeys to be singly housed

despite the fact that this isolation is so traumatizing to primates that they develop stress-

induced pathological behaviors such as self-biting ceaseless rocking and hair-pulling

http//www.pfizer.com/research/research clinical trialsflaboratory animal carejsp

2http//www.aphis.usda.aov/anirnal wclfarelefoia/allannual.shtrnl

hiip //acssearch ahis usda govILPASearcWfaces/pdfpage isuxinpd76 102104120792



JACUC failures have serious consequences After sadistic conditions were

documented at contract laboratory used by our Companyincluding workers slamming

dogs and cats into cages throwing kicking and pressure-hosing them and pulling dogs

tooth without adequate anesthesiathe laboratorys IACUC was cited employees were

charged with 14 felony counts of cruelty to animals and the company is now out of business.4

The failures of our Companys IACUC undermine public confidence To ensure the

IACUC functions properly our Company should issue an annual report detailing criteria used

by and resulting decisions of the IACUC as well as specifics on alternatives to animal use

We urge shareholders to vote FOR this proposal
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Tabi of Coatears

ITEM 10SHAREHOLDER PROPOSAL ON ANIMAL

RESEARCH

People for the Ethical Treatment of AnImals 501 Front Street Norfolk

Virginia 23510 which represents that It owns 238 shares of Pfizer

common stock has submitted the folking proposal for consideration at

the Annual Meetlng

RESOLVED to promote transparency and minimize the use of animals

the Board Is requested to issue an annual report to shareholders

disclosing the following

The number and species of all animals used ln4souse and at contract

research laboratories the number and species used for explicitly required

tests the number and species used In basic research and development

and the Companys plans to reduce and phase out animal testing wherever

possible

Procedures to ensure compliance with basic animal welfare

considerations ln.house and at contract research laboratories Including

enrichment measures to improve living conditions for the animals used

Supporting Statement

Product development and testing Involve ethical Issues relating to animal

suffering In 2008 and 2009 alone our Company experimented on 96808

enimals In-house This number does not Include mice and rats or animals

used for Pfizer experiments in contract research laboratories Mong
others 1725 primates 5317 dogs 11344 rabbIts 61517 hamsters 149

homes and 1807 cats were used More than 27000 of these animals

were used in painful experiments nearly half were given no paIn relief

whatsoever

Animals used in laboratory experiments experience pain fear end stress

They spend their lives in unnatural settings caged and deprived of

companionship and subjected to painful experiments This Is thi reality

for animals in laboratories What should not be the norm is the outright

torture of defenseless animals

recent undercover investigation of Pfizer contract research

organization Professional Laboratory and Research Services inc shows

that Plizer has hired laboratory where animals suffered above and

beyond the commissioned tests even though our Companys animal

welfare policy specifically states that we perform welfare audits of thIrd

party facllitles2 Documentation and video footagaf from this investigation

showed

Sick and Injured animals regulaily denied veterinary care

An inadequately anesthetized dog struggling while an untrained worker

extracts his tooth with pliers

Cats slammed Into cages

Cats and dogs sprayed with pressure hoses

TechnIcians screaming obscenities at animals while dragging throwing

and kicking them

hltoJN.woa.usdsaovlanrmal w.tfweto117023.sttml

One worker repeatedly tried to rip out cats nails

Fdth and deafening noise

Our company has the ability end the obilgatlon to ensure that no animal

suffers from lack of yeterinery care poor housing or outright mistreatment

Further our Company has an ethical and fiscal obligation to ensure that

minimum number of animals are used and that the best science possible

Is employed hi the development of products Given the fact that 92% of

drugs deemed safe and effective when tested In animals fall when tested In

humans and that or the remaining 8% half are later relabeled or

withdrawn due to unanticipated severe adverse effects there Is clear

scientific imperative for Improving how our Companys products ste

testad

We urge shareholders to vote in favor of this socially and ethicaly

Important public policy proposal

YOUR COMPANYS RESPONSE

We appreciate our shareholders concerns regarding the care and welfare

of research animals and the kxportance of utilizing alternatives to animal

testing wherever such methods are available and scientifically
valid

However since Pfizer eheady has swaB-established policy and practice

regarding the care and use of anImals In research end we work to utilize

alternatives to animals where possible we believe the actions required by

thIs proposal are not necessary

Pfizer Is dedicated to helping people and animals live longer healthier fives

through the discovery and development of breakthrough medicines and

therapies We believe that animal-based biomedical research In the

phautaosutlcai industry remains vital component of discovery evaluation

and regulatory processes which lead to the development of products that

save or Improve human and animal lives throughout the world

Pflzess AnImal Care and Use policy reflects our commitment to the

humane treatment of animals used in research Our Company has long

recognized that ensuring the health and well-being of ow research animals

Is not only an ethical imperative but also fundamental to good scientific

outcomes In the discovery and development of safe and effective new

medIcines

Furthermore Pfizer Is committed to the principles embodied by the Rs

of animal research seeking alternatives that Reduce Replace or Reline

ow work with animals wherever such alternatives are available and

appropriate This commitment extends to all work conducted on ow

behalf both Internally and externally We have Invested In alternative

technologies and In tm testing laboratory tests that do not involve

testing In animals or people Is now the dominant mode of
pm-clinical

testing employed by Pfizer Some examples of our efforts in seeking

alternatives are

Pfizer met with representatives from the Food and Drug Administrations

Center for Drug Evaluation Research the Center for Biologics

Evaluation Research the Center for Food Safety Applied Nutrition

the Center for Devices Radiological

FDA Commras3oner PatpPwww.rda.ovfN.wsEvintsIspedtuucfliO5353a.htifl R.c.nt

advances bicloy can do much to reduce and rertoca the use of .nknsls tn

rrs w.p zag ce Vr.n.rcbdInrcal uflaborstc.anImcwe.jsp

http/ii..p.i.ord.os/aflhflhIeP.tlm.ntatIOfIl5996O9536OO1.asPX
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Table of Centrals

HeaTh and the National Center for Toxicological Research to discuss

the us of alternatives to animal testing

Pfizer has been involved in the Environmental Protection Agencys

ToxCast program end has served ass core member of the mnsovativa

Medicine mnitiatlves eTox prptoct Both programs are designed to develop

better predictive models

Consistent with the Re and to lwther assure that we maintain the

highest possible standards of laboratory animal care and use we have

adopted toe following guidelines

Ott standards of animal care and welfare meet or exceed those required

by applicable local national and international laws and regulations

When animal experimentation Is necessary great care Is taken to

choose to most appropriate animal species for the research end to

optimize the study design to ensure that the results will be as

meaningful as possible

All studies are carefully designed to gain the maximum information from

the fewest number of animals posable

Each proposed use of animals Is reviewed and approved by of

experts prior to performing any experiments to ensure that the use of the

animals Is consistent with sound scientific practices and ethical

considerations

Our veterinarians and scientists evakiate every proposed anImal

procedure with an emphasis on eliminating or minimizing any potentIal

for pain or distress which may be experienced by the animals In cases

where animals must undergo research procedures involving

accempanng pain appropriate anesthetic or analgesic drugs we given

to relieve the pain or distress as appropriate In accordance with the

research protocol

We regularly monitor our animals for signs of Ill health or distress and

take prompt action wherever appropriate We make veterinary care

available to our animals at all times

We train all Pflzer colleagues Involved in the care welfare and use of

animals to ensure that they are competent in the care or the animals and

In the procedures required to complete the proposed work that they are

aware of the ethIcal Issues involved in the use of anknals and that they

demonstrate respect and humane treatment towards the animals in their

care

We contractually require our contract research organizations CROs
collaborators and vendors to maintain standards for animal research that

are at least equivalent to Pfizes high standards Parties conducting

animal-based research for Pfizer at their facilities are required to adhere

to Pfizers Animal Care and Use policy and to comply with applicable

laws and regulations We perform welfare audits of third party faculties In

accordance with our quality assurance policies

Information related to our Companys standards in animal research Is

published on our Companys website at www.pilzer.com in addition the

online version of our Companys Annual Review Indudes statement of

our commitment to the hlgfrest standards of humane treatment of animals

used in research the high level of care we provide to research animals

and our commitment to implement scientifically appropriate and validated

elterflatlve methods whenever poseble Furthermore we report numbers

and species of trials used by our Company In research In accardance

with the USDAs specific annual reporting requIrements

As stated above we hold our CROs that era Involved with animal research

to the same standards that Pfizer requires for Its own research We have

processes In place hicludfrrg an audit program to assess each CR0

both before engagement and during an engagement to ensure that the

CR0 complies with our standards of humane treatment of animals When

we learn of actual or alleged activities at CR0 that may have fallen below

cur standards we either discontinue working with the CR0 or work with

the organization to change its practices in order to improve animal welfare

conditions to meet our standards

In addition despite the concerns raised In the proposal about the vake of

animal testing In ensuring human safety In research and product use the

majority of the testing we do in animals Is mandated by laws hr the United

States and other countries In which we market our products In addition

we believe that we are subject to ethical obligations to ensure that our new

products are safe and effective before they reach patients Based on the

current state of scientific knowledge and progress animal testing remains

an Important component of this assurance process

In summary we believe that Pfrzes commitment to animal welfare and

the use of appropriate alternatives Is very strong as evidenced by our

corporate policy
and the many programs we support internally and

externally
related to the humane care end use of research animals and the

discovery and implementation of vald alternatives We believe the activities

requested by this proposal would not add any greater transparency to our

existing Animal Care and Use policy or to our practices regarding

minimizing animal use In addition the disclosure of details audi as

numbers of animals spades and purpose of use as requested by this

proposal are unlikely to be meaningful to shareholders as they may be

taken out of context and will fluctuate depending on current research

activity and the size of our Company Based on all of the reasons stated

above we belleve that reqdring the activities requested by this proposal

would not serve any useful purpose to the company

Your Board of Directors unanimously recommends vol AGAINST

this proposal

381
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ITEM 5Shareholder Proposal Requesting Report on the Feasibility of

Amending Pfizes Corporate Policy on Laboratory Animal Care and Use

ANIMAL WELFARE POUCY

RESOLVED that the Board Issue report to shareholders on the feasIbiMy of amending the Companys Guidelines and Policy on Laboratory

Animal Care to ensure that It extends to all contract laboratories and Is reviewed with such outside laboratories on regular basis and ii ft

addresses animals social and behavioral needs Ftther the shareholders request that the report include Information on the extent to which itt-

house and contract laboratories are adhering to Ihe Policy Inducing the Implementation of enrichment measures

SUPPORTING STATEMENT

Our Company conducts tests on animals as part of Its product research and development as wail as retaining Independent laboratories to

conduct such tests Abuses In independent laboratories are not uncommon and have recently been exposed by the media Pfizer has posted on

its Web site its Guidelines and Policy on Laboratory Animal Cam The Company as an Industry leader Is commended for its stated commitment

to approaching all research involving animals with the highest level of humane concern.

However the disclosure of atrocities recorded at Covance Inc an Independent laboratory headquartered In Princeton New Jersey2 has made

the need for formalized publicly available animal welfare policy that extends to all outside contractors all the more relevant Indeed urgent3

Filmed footage showed primates being subjected to such gross physical abuses and psychological torments that Covance sued to enjoin People

for the Ethical Treatment of Animals In Europe from publicizing it The Honorable Judge Peter Langan in the United KIngdom refused to stop PETA

from publicizing the film end Instead ruled In PETAS favor The Judge stated In his opinion that the rough manner in which the animals are

handed and the bleakness of the surroundIngs in which they are kept...even toe viewer with no pailictiar Interest In animal welfare at least ay

out for an explanatlon

Shareholders cannot monitor what goes on behind the dosed doors of animal testing laboratories so the Company must Accordingly we

urge the Board to commit to promoting basic animal welfare measurers as an Integral part of our Companys corporate stewardship

We urge shareholders to support this Resolution

hap wwzeccomiPSzed$uba1coreta_ddZeflstpltebOVatOry_U5eJ5P

PETAs undercover kwestlgator videotaped the systematic ebus of nimsis at Covance laboratory In Vienna VA ovsr six month lnvesttgstlOn

kt October 2005 Covsncss Director of Early Development stated that W.v worl.d with lust about every mrcompany around the

wcrld thJj axCan5LC0nJar42Var5SCI sastvs5evcolnJonahetldesllO2lor.edIt2l .html

The case captioned Covance Leboratodes Limbed PETA Europe Limited was Sled In th High Court of Justice Chancery Division Leads Dlstdct Registry Claim No SC

00295 In addition to ruling In PETAs tavor the Court ordered Covanc to pay PETA 50.000 In costs and f.i

YOUR COMPANYS RESPONSE

Pfizers Animal Care and Use policy reflects our absolute commitment that animals used in research are treated humanely This means that

any research Involving animals Is conducted only after appropriate ethical consideration and review This review ensures that we provide high

level of care to experimental animals and that there is no scientifically appropriate and validated alternative to the use of animals that is

acceptable to regulators where relevant

Our Company has long recognized that ensuring the health and wait-being of our research animals Is not only an ethical imperative but also

fundamental to good scientific outcomes In the discovery and development of Important new medicines

We conduct each of our studies with the highest level of humane concern for the animals
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ITEM 4Shareholder Proposal Requesting Report on the Rationale for

Exporting Animal Experimentation

REPORT ON EXPORTING ANIMAL RESEARCH AND TESTING

RESOLVED that the Board report to shareholders on the rationale for Increasingly exporting the Companys animal experimentation to

countries which have either nan-exIstent or substandard animal welfare regulations and little or no enforcement Further the shareholders request

that the report Include Information on the extent to which Pfizer requlree.at minimum-adherence to U.S animal welfare standards at Its facilities

In foreign countries

SUPPORTING STATEMENT

Pfizer has publicly committed to the Refinement of the use of research animals to use less painful or the least Invasive procedures whenever

possible.. Reduction of the numbers of animals used in each study to the absolute minimum necessary .. the Replacement of animal

experiments with non-animal experiments Furthermore the Company declares that Every proposed use of animals In our research wIN be

thoroughly evahiated and the health and well being of all laboratory animals under our care will be attended to meticulously However some of the

countries to which the Company is relocating Its animal research and testing are known for having no or poor animal welfare standards and

negligible oversight

In October 2005 Pfizer announced the opening of new Research Development Center In Shanghai China with Pfizers ChIef Medical

Officer stating that Pfizers planned Investment Into this RD center will near US$25 million over the next years The November 13 2006

issue of Forbes magazine reported on Pfizers research In China noting that the rationale for shifting
animal testing to China Is that scientists are

cheap lab animals plentiful and pesky protesters are held at bay and quoting pharmaceutical Industry executive who admits that Chinese

testing companies lack quality control and high standards on treatment.3

Our company now conducts significant proportion of its research in foreign laboratories with company sources stating that research and

development in China Is an indispensable part of the companys global RD program.4 and that itihe Pfizer investment In this centre

demonstrates ... our commitment to broaden the scope of our operations here in ChIna.5 Purposely re-locating research to countries with lower

animal costs easy animal availability and lower welfare standards is in dbact conflict with Pfizers stated commitment to reducing refining and

replacing animal use

Shareholders deserve to know whether animal testing is being moved to foreign countries In order to evade American animal welfare laws arid

reduce oversight and other protections for animals and whether research conducted at Pfizer facilities In other countries Is held to at least the

same standards as animal testing conducted at its U.S facillties

btJ/wwwoflz.r.c0mloI%z.c.$blScOmOCe clz.nthflabo.lov ui.isc

httnIwoszercom1cnmtmJs/M1ienohhl 2oO6fl4213820i4m

Compratbi Mvanh.9e Focbs 76 Vol 178 No Nov 13 2006

flz lnlvgur.1.s RD C.nher in Shanghai Psoples Dy Nov 2005

Pfizer Sfr.I.glc Presence In Chini Chins Defty Nov 2005

YOUR COMPANYS RESPONSE

Pfizer accepts Its responsibility for conducting animal research in humane and ethical manner and expects all Pfizer colleagues to treat

animals with respect We approach all research Involving animals with high level of humane and ethical concern for those animals AM

experiments are carefully planned and conducted In such way as to minimize or avoid pain distress or discomfort to the animals Every

proposed use of animals in our research is thoroughly evaluated before being undertaken and the health and well-being of all animals under our

care Is primary concern

Similarly we expect our contract research organizations collaborators and vendors to maintain similar high standards Parties conducting

animal based research for Pfizer at their facilities are required to adhere to Pfizers pchcy on Experimental Animal Care and Use in all respects as

well as to comply with all applicable laws end regulations We perform welfare audits of third party facilities in accordance with our quality

assurance policies The concerns of the proponent have been substantially addressed The Board does not believe that adopting this proposal

would be In the shareholders best interest

Your Board of Directors unanimously recommends vote AGAINST this proposal
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UNITED STATES

SECUIUTIES AND EXCRANGE COMMISSION

Washington D.C 20549

FORM 8-1
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SECURITIES ECCHANGE ACT OP 1934

Date of Report Date of earliest event reported April 28 2011
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10017
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Zip Code
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212 733-2323
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any of the following provisions

Written communication pursuant to Rule 425 under the Securities Act 17 CFR 230.425

Soliciting material pursuant to Rule 14a- 12 under the Exchange Act 17 CFR 240 14a- 12

Pre-commencement communications pursuant to Rule 14d-2b under the Exchange Act 17 CFR 240.14d-2b

Pre-commencement communications pursuant to Rule 13e-4c under the Exchange Act 17 CFR 240 13e-4c

item 5.07 SubmIssion of Matters to Vote of Security Holders

Pfizers Annual Meeting of Shareholders was held on April 28 2011



Shareholders voted on the matters set forth below

The nominees for election to the Board of Directors were elected each for one-year term based upon the

following votes

Nominee Votes For Votes Against Abstentions Broker Non-Votes

Dennis Ausidllo 5479523804 63025888 22031093 1029664119

Michael Brown 5451874773 90844187 21869298 1029664119

Anthony Burns 5443824812 97791397 22971788 1029664119

Don Cornwell 5170584487 364270650 29733058 1029664119

Frances Fergusson 5214218269 328167848 22190916 1029664119

William Gray III 5385867075 156525332 22157653 1029664119

Constance Homer 5446823844 95839667 21890460 1029664119

James Kilts 5168196717 374127871 22229874 1029664119

George Lorch 5408148441 133916369 22488657 1029664119

John Mascotte 5478842805 63657172 22087732 1029664119

Suzanne Nora Johnson 5208605967 333835141 22109895 1029664119

Ian Read 5470406623 71686601 22406881 1029664119

Stephen Sanger 5478015822 63584358 22950583 1029664119

The proposal to ratify the appointment of KPMG LLP as the Companys Independent registered public accounting

firmfor 2011 was approved based upon the following votes

Votes for approval 6502916982

Votes against 64467907

Abstentions 26867070

Broker Non-Votes N/A

The proposal to approve on an advisory basis executive compensation was approved based upon the following

votes

Votes for approval 3082645956

Votes against 2422993133

Abstentions 58948621

Broker-Non Votes 1029664119

The proposal on the frequency of future advisory votes on executive compensation received the following votes

For Years 703041341

For Years 1103545026

For Year 3727445064

Abstentions 30525614

Broker-Non Votes 1029664119

See Item 5.07d below

The shareholder proposal regarding publication of political contributions was not approved based upon the

following votes

Votes for approval 219466804



Votes against 4516266497

Abstentions 828838153

Broker non-votes 1029664119

The shareholder proposal regarding public policy Initiatives was not approved based upon the following votes

Votes for approval 179765706

Votes against 4578844725

Abstentions 805929786

Broker non-votes 10296641 19

The shareholder proposal regarding pharmaceutical price restraints was not approved based upon the following

votes

Votes for approval 124165830

Votes against 4487013964

Abstentions 953366804

Broker non-votes 1029664119

The shareholder proposal regarding action by written consent was not approved based upon the following votes

Votes for approval 2632851163

Votes against 2878790745

Abstentions 52890306

Broker non-votes 1029664119

The shareholder proposal regarding special shareholder meetings was not approved based upon the following

votes

Votes for approval 2290530503

Votes against 3235353452

Abstentions 38653115

Broker non-votes 1029664119

10 The shareholder proposal regarding animal research was not approved based upon the following votes

Votes for approval 197481788

Votes against 4208648937

Abstentions 1158419810

Broker non-votes 1029664119

Not applicable

Based upon the results set forth in item above the Board of Directors has determined that advisory votes on

executive compensation will be submitted to shareholders on an annual basis

SIGNATURE

Under the requirements of the Securities Exchange Act of 1934 the registrant has caused this report to be signed on its behalf by

the authorized undersigned

PFIZER INC
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